R. Harry Akin

Law Offices Austin Office:

AKIN & AKIN, L.L.P.
3008 Dawn Drive, Suite 107
Georgetown, Texas 78628-2822

Phone: (512) 930-4177
Facsimile: (512) 930-4864

Banh of America Center
515 Congress Ave., Suite 2024
Austin, Texas 78701
Phone: (512) 476-6258
Facsimile: (512) 469-0212

August 3, 2010

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 I Strect, S.W.
Washington, DC 20423

Dear Section Chief:
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SURFACE TRANSFORINTION BOAL:

Enclosed for recordation pursuant to the provisions of 49.U.S.C. Section 11301(a) are two
(2) copies of a Memorandum of Security Agreement and Lease Assignment, dated as of June 24,
2010, a primary document as defincd in the Board’s Rules for the Recordation of Documents.

We request that this document be cross-indexed.

The names and addresses of the parties to the enclosed document are:

Borrower/Mortgagor/
Lessor/Assignor

Lender/Mortgagee/Assignee

Rio Grande Chemical, Ltd.
901 Lindberg Avenue
McAllen, Texas 78501

San Antonio Naticnal Bank
45N E Loop 410
San Antonio, TX 78216

A description of the railroad equipment covered by the enclosed document is seventy-five
(75) 1995, Thrall built. 3000 cf. Capacity. AAR Type C112, covered hopper railcars numbered as
follows: RGCX 310, RGCX 319. RGCX 325, RGCX 328, RGCX 332-336, RGCX 338-3340,
RGCX 346,RGCX 349-351,RGCX 355-357, RGCX 361, RGCX 369-370, RGCX 375-376, RGCX
378, RGCX 380, RGCX 383. RGCX 386. RGCX 389, RGCX 394-395, RGCX 397, RGCX 400,
RGCX403,RGCX 407, RGCX 412-4]13, RGCX 421-422. RGCX 430,RGCX 437-438, RGCX 448-
449, RGCX 452, RGCX 457, RGCX 462. RGCX 465-466, RGCX 472, RGCX 475, RGCX 478,
RGCX 486, RGCX 491, RGCX 493, RGCX 496-499, RGCX 501, RGCX 512, RGCX 514, RGCX
517, RGCX 519. RGCX 522, RGCX 538. RGCX 541, RGCX 545, RGCX 551-552, RGCX 563.

RGCX 565. RGCX 578. RGCX 584, RGCX 589.



Chict

Section of Administration
Ollice of Proceedings
Surface Transportation Board
Pugy 2

Also enclosed is a check in the amount of $41.00 payable to the order of the Surface
Transportation Board covering the required recordation fee. Please return a stamped copy of the
enclosed document to the undersigned.

A short summary of the document to appear in the index is as follows: a memorandum giving
notice of the granting by Rio Grande Chemical, Ltd., as Mortgagor/Assignor, to San Antonio
National Bank, as Mortgagee/ Assignec, of a security interest in the 75 railroad cars described above.
and giving notice also of the assignment by Rio Grande Chemical, Ltd., to San Antonio National
Bank of all right. title, and interest of Rio Grande Chemical, Ltd., under a lease of said railroad cars
to Halliburton Energy Services, Inc., which became effective March 17, 2010.

Sincerely,
R. Harry Ak{

RHA/cgb
encl.
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SURFACE TRANSPORTALION BOARD

MEMORANDUM OF SECURITY AGREEMENT
AND LEASE ASSIGNMENT

dated as of June 24, 2010,
between
R1IO GRANDE CHEMICAL, L'TD.,
a Texas limited partnership,
as Borrower

and

SAN ANTONIO NATIONAL BANK ,
as Lender

FILED WITH THE SURFACE TRANSPORTATION BOARD
PURSUANT TO 49 U.S.C. §11301



MEMORANDUM OF SECURITY AGREEMENT AND LEASE ASSIGNMENT

THIS MEMORANDUM OF SECURITY AGREEMENT AND LEASE ASSIGNMENT,
dated as of June 24 , 2010, by and between RIO GRANDE CHEMICAL, LTD. (“Borrower™),
a Texas limited partnership, and SAN ANTONIO NATIONAL BANK (“Lender”):

1. Lender has made loan to Borrower pursuant to a Promissory Note and Loan
Agreement. Payment of said loan is secured by a Security Agreement and an Assignment of Lease.

2. Pursuant to said Security Agreement and said Assignment of Lease, Borrower grants
to Lender a security interest in and assignment of all Borrower’s right, title and interest in, to and
under (but none of its obligations with respect to) the following, whether now owned or hereafter
acquired:

(i) seventy-five (75) 1995 Thzz11 built, 115-ton, AAR Car Type C112.3000 c.f.
capacity, 286 GWR, two pocket covered hopper railcars. as more particularly described on Exhibit
“A” attached hereto ard made a part hercof and all replacements and substitutions therefor and
accessions thereto;

(ii)  that certain Rider No. 8 To Railcar Net Leasing Agreement with an effective
date of March 17, 2010 (“Rider 8") between Borrower, as Lessor, and Halliburton Energy Services,
Inc.. as Lessee, which Rider 8 is related to and incorporates the terms of the Railcar Net Leasing
Agreement dated April 1, 2004, between Borrower and Halliburton Energy Services, Inc., together
with any and all related exhibits, amendments, addenda instruments, guaranties, and other
agreements related thereto (collectively, the “Lease”),

(iii)  anyand all rent, casualty. indemnity and other paymecn‘s dve under the Lease
and the rclated lease documents;

(iv)  all of Borrower’s rights and entitlements under the Lease and related izase
documents, including, among other things, the right to receive notices and financ:al information. to
give cr withhold consents and waivers, to declare or waive any default and/or exercise all remed:es
thereunder and to take any and all other actions associated with the Lease;

‘v)  allrelated accounts, guaranties, collateral pledges, and supporting obligations;
and

fvi)  all procesds of the foregoring
3) This Memorandum of Security Agreement and Lease Assignment may be executed

11 multiple counterparts, all of which taken together shall constitute one original agrerment binding
on the parties, notwithstanding that all parties are not signatories to the same counterpart.



IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of

Security Agreement and Lease Assignment to be executed by its duly authorized officer or
representative as of the date first above written.

RIO GRANDE CHEMICAL, LTD.,
a Texas limited partnership

By: RIO GRANDE CHEMICAL (GP), LLC,,

By: 7
PAUL G. 7SALE]

QBL Sole"Manager

THE STATE OF TEXAS §

§

COUIITY OF HIDALGO §
Lhercby certifythatonthis _24sth dayofune, 2010, before me, personally appeard PAUL
G. VEALE, JR., tc me personalty known, whc. beingy by me duly sworn, acknowledged himself
to be the Sole Manager of RIO GRANDE CHEMCAL (GP), LLC., a Texas limited liability
company, the general partner of RIO GRANDE CHEMICAL, LTD., a Texas limited
partnership, and acknowledged that he, as such Scic Manager, being authorized so to do, executed
the instrument for the purposes therein coniained by signing the name of RIO GRANDE

CHEMICAL (GP), LLC., a Texas limited liability compaay, as the general partner of RIO
GRANDE CHEMICAL, LTD., a Texas limited partnership, by himself as Sole Manager.
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SAN ANTONI%TIONAL BANK
BY: { fdes /er\

(Name typed ar pripted)
ITS: v fAes1dgnt

THE STATE OF TEXAS §
§
COUNTY OF HIZPALCO §
“th
i aereby certify tuat on ilas &,‘-—_ day of June, 2010. before me, personally appeard
Pa ce EclbstoesSer ,10 ras personally kngwn, who, beingy by me duly sworn,

acknowledged himself to be the Seato~ Vce FfCS' f SAN ANTONIO NATIONAL
BANK, and acknowledyed that he, 25 such Seacor Vice €6 esidad being authorized so to
do, executed the inst-urmant for the purpcs=s the-e’~ contained by signing the name of SAN
ANTONIO NATIOR AL BANX by himscl€es Sencer \ce Hres:

AUy, & Jorey

1 9 ' ]
I‘!ccary‘ﬁu-).xc, Siate of Taxac




1BIT

Rio Grande Chemical, Ltd.
Halliburton Rider 8 Cars*

[Seveniy-five (75) 1995 Thrall built, 3000 <f capacity, AAR Type C112 covered hopper railcars (from Apasce C-17 lease)]

Railcar Marics and Numoer Equipmen: ID Number Railcar Marks and Number Equipment ID Number
. ! RGCX 310 | 1607345 a RGCX 437 1607472
2 RGCX 319 | 1607354 Q. RGCX 438 1607473
3 RGCX 325 1507360 e RGCX 448 1607483
T RGCX 328 1507363 | " RGCX 449 1607484
s ! RGCX 332 1507367 . s RGCX 452 1607487
s ! RGCX 333 1507368 : “® RGCX 457 1607492
1 | RGCX 334 1507363 a7 RGCX 462 1607497
[} RGCX 335 1507370 I RGCX 465 1607500
i RGCX 33§ 1807371 @ RGCX 466 1607501
b RGCX 338 1607373 50 RGCX 472 1607507
b RGCX 338 16807374 H RGCX 475 1607510
12 RGCX 340 1607375 52 RGCX 478 1607513
no RGCX 346 ! 1607381 53 RGCX 485 | 1607521
T RGCX 349 ; 1607384 54 RGCX 4851 ° 1607526
15 RGCX 350 1607385 55 RGCX 493 . 1607528
-5 RGCX 351 1807336 s . RGCX 496 18607531
17 RGCX 355 | 1607390 ! IEN RGCX 487 1607532
1 RGCX 356 1607391 . 50 RGCX 458 1607533
. o1 RGCX 357 1607392 : LW RGCX 459 1607534
) RGCX 361 607388 ] RGCX 501 1807536
[ RGCX 369 1607404 5 RGCX 512 - 1607547 |
) RGCX 370 ! 1607405 \ ] RGCX 514 1607548 B
2 RGCX 375 | 1607410 i © RGCX 517 - 1807552 !
2 RGCX 378 1607411 : & RGCX 519 1607554 !
2 RGCX 378 1607413 | & ! RGCX 522 1607557 :
% RGCX 380 1607415 6 | RGCX 538 1507573
2 RGCX 383 | 1607418 57 RGCX 541 1807576
2 RGCX 286 ! 1607421 [ RGCX 545 | 1607580
23 RGCX 388 1607424 ) RGCX 551 ! 1607586
0 | RGCX 394 160742% 0 RGCX 552 | 1607587
w | RGCX 395 - 160743C 2] RGCX 563 ! 1507598
2 RGCX 387 1607432 72 RGCX 565 18078C0
w i - RGCX 400 1607435 . 7 RGCX 578 ! 1807613
M i RCCX 403 i 1807438 . T | RGCX 584 ! 1507619
T RGCX 407 1607442 ' 7 | RGCX 539 | 1507624
P ! RGCX 412 1607447 .
Yy | RGCX 413 1807448
! RGCX 421 i 1607456 :
I RGCX 422 1807457 i
Lo RGCX 430 1607465 !

June 7, 2010
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